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UNIFORM LIMITED OFFERING EXEMPTION DATE RECEIVED
I _ 1
Name of Offering  ([Jcheck if this is an amendment and name has changed, and indicate change.) dp
IP Fabrics, Inc. 2003 Series A Preferred Stock Offering / / 0 g 0?; (?[’
Filing Under  (check box({es) that apply): O Rule 504 [1 Rule 505 X Rule 506 [ Section4(6) [J ULOE
Type of Filing: P New Filing [] Amendment

A. BASICIDENTIFICATION DATA
1. Enter the information requested about the issuer

Name of Issuer  ([] check if this is an amendment and name has changed, and indicate change.)
IP Fabrics, Inc.

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006 (503) 444-2400
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices)

Brief Description of Business

Provide flexible, programmable internet protocol processing substems for use in communications equipment
Type of Business Organization

B corporation [ limited partnership, already formed [ other (please specify):

[] business trust [J limited partnership, to be formed PP
Month  Year PROCtbbtU

Actual or Estimated Date of Incorporation or Organization: 1016 102D Acwal [ Estimated /

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State: / SEP 1 1 200‘3

CN for Canada; FN for foreign I'urisdiction:

GENERAL INSTRUCTIONS THOMSON
FINANCIAL

Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq.
or 15 U.S.C. 77d(6)

When to File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that
address after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed
must be photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E
and the Appendix need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state Jaw. The Appendix to the notice
constitutes a part of this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are nat reatired to respond unless the form displavs a currently valid OMB contro!l number. SEC 1972 (2-97) 1 0.8



A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
e Each promoter of the issuer, if the issuer has been organized within the past five years;
e Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of
the issue;
e Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
¢ Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [] Promoter [X] Beneficial Owner [X] Executive Officer [X] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Mpyers, Glenford J.

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply:  [] Promoter [ ] Beneficial Owner [X] Executive Officer [] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)

Jasper, Christopher A.

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box{es) that Apply: [} Promoter {] Beneficial Owner [X] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Graves, Kevin

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [X] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)

Crawford, Charles T.

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply: . [] Promoter [ ] Beneficial Owner [X] Executive Officer [ ] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Cassing, David T.

Business or Residence Address (Number and Street, City, State, Zip Code)
14964 NW Greenbrier Parkway, Beaverton, OR 97006

Check Box(es) that Apply:  [] Promoter [ Beneficial Owner [ ] Executive Officer [ ] Director [ General and/or Managing Partner

Full name (Last name first, if individual)
Ignition Venture Partners II, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
P.O. Box 580, Bellevue, WA 98009-0580

Check Box(es) that Apply: [ ] Promoter [X] Beneficial Owner [ ] Executive Officer [] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Northwest Venture Partners I11, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
505 Fifth Avenue South, Suite 630, Seattle, WA 98104

Check Box(es) that Apply:  [] Promoter [<] Beneficial Owner [] Executive Officer [] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)
Frazier Technology Ventures I, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
601 Union Street, Suite 3200, Seattle, WA 98101

Check Box(es) that Apply: [ ] Promoter [ ] Beneficial Owner [ ] Executive Officer [ ] Director [J General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ ] Promoter [] Beneficial Owner [] Executive Officer [] Director [ ] General and/or Managing Partner

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ........ccoeeneiiiiiiieienn.
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any INAIVIAUALY ........oov.oveeeveee oo en e

3. Does the offering permit joint ownership of @ SINGIE UNTE? .....ccoomiiiiiiiiicec et e a e

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a

broker or dealer, you may set forth the information for that broker or dealer only.

Yes

N/A

Yes

Full name (Last name first, if individual)

NONE

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check individual States)

] All States

Oar Oak [Oaz [OArR [Oca [QOco Oer Ope Obc O Oca  [Owi O
O N (i Oks Oky Oua [OME [OvmMp [OMa  [OMr [OMN  [OMs  [OMO
OMT [ONE [ONV  [ONH O~y ONM [ONy [One ONp Ood ok [Oor  [ra
(Ort Osc Osb O~ Otx COur Ovr Ova Owa [Owv [QOwi [Owy [dJer

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check "All States" or check INAIVIAUAT StALES) ......iviiiviiiiciie ittt ere et e ts e asbestesebess s esbesseseneensenesennsrsenteersasrens [ All States

OaL [Oak [Oaz - Oar [Oca [Oco [Ocr Opoe [bc rL Oca OJHI Oip
m)i OIN A Oxks Oky Oa [OME [OMpD [Oma [ O~y [Oms  [OMO
OmMt {ONe [NV [ONH Oy ONM [Ony Once ONp o ok Oor [Ora
Ori Osc Osp O Orx Qur QOvr Ova Owa [Owv Owr Owy [pr

Full name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

{Check "All States" or check Individual StAtes) ........ccooviiiiiriii it et et e [ All States
OaL [Oak [Jaz [OArR [HOca Oco [Ocr Oope [Obc Or.  [Oca  [OHI i
i OiN Oia Oks Oky Owa OMe [OmMp OmMa [OM1 O~ OMmMs [OMmo
OMT [ONE  [ONV [ONH ONg v Oy One Onp OoH [Ook [OJor Opa
Ort Osc [(dsb TN Orx Our Ovr Ova Owa [Owv Owr Owy [O°pr
{Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
XRV001.DOC 03/09/08 3% SEC 1972 (2/97)



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this
box [] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

Aggregate Amount Already

Type of Security Offering Price Sold
DIEDE ettt ettt b bet ettt eh s sea bR SRRk e b kbRt ettt e e $ h)
EQUILY ettt et et e s ane e R bt s ettt e n e Rt $ 3,025,062 $ 2,525,052
[0 Common [ Preferred

Convertible Securities (InCluding WAITANIS) .........veeviriiriieeiiete et serce e e eeae st sbeease e s sbeasesaesbens § $
Partnership INIETESES ....ooviiieeirrciireii sttt ettt eb ettt ettt sen sk e et en e e esa ket re e s enberetentnensen $ $
Other (SPECITY )it ettt et e e es et et et se s sttt en et st a e espasese e eneneas e $ $

TOLAL 1.ttt sttt e s b s bab s b s s e ae sttt b s £ ek es s stk e s kR bbbt se et b etk eseaenen $ 3,025,062 $ 2,525,052

Answer also in Appendix, Column 3, if filing under ULOE.

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."

Aggregate
Number Dollar Amount
Investors of Purchasers
ACCIEAIEEA INVESLOTS 1ovveiviieiirieei ettt e e e see et et testvsb e st etssateebaereebeansssraesssascatssneassbesnsesbesrrins 5 $ 2,525,052
INON-ACCIEIEd INVESLOTS .....ovviiriceiirciereicienniei ettt ere et snss et es e eness st en e n et enenecasnne $
Total (for filings under RUle 504 ON1Y)....ccoviiviioiiceiiieeiee ittt esstsasessse et seesesansssssensons $
Answer also in Appendix, Column 4, if filing under ULOE
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C - Question 1.
Type of Dollar Amount
Type of offering Security Sold
RULE SO5 ittt et e bbbkttt e et nae sttt nre e nesraeeu e ae $
REGUIALION A ....oreieticirier ettt e ettt s bttt b ettt $
RUIE S04 ettt ettt b bbbt b e bk et en $
TOMAL s ettt et e ettt e e ene 3
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not
known, furnish an estimate and check the box to the left of the estimate.
Transfer AZENt'S FEES ..ottt sase bbb e O $
Printing and ENGraving COSS........vvoiirririviisisisesioeteninseassonsssesessssssansssessssesessssessssessssasesassesess essasassnassses O $
LEAL FEES ..oeiiiiiiiiiciciicsiec ettt ettt et b skt X $ 60,000
Accounting Fees...... O $
Engineering Fees Od $
Sales Commissions (specify finders' fees separately) «..oc.vcvierieiiinivonener it ereesnene O $
Other Expenses (identify) Miscellaneous filing fees.........ccocoivriiiiiiicccnec e e X $ 300
TOAL L.ttt ettt [ $ 60,300

XRV001.DOC 03/09/08 496y SEC 1972 (2/97)



C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C -

Question 1 and total expenses furnished in response to Part C - Question 4.a. This difference is

the "adjusted gross proceeds to the ISSUET."........oiiiiiirieniciirrr et e reeen

$ 2,964,762
5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. If the amount for any purpose is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must
equal the adjusted gross proceeds to the issuer set forth in response to Part C - Question 4.b
above.
Payments to Officers,
Directors, &
Affiliates Payments to
Others
SAIAMES ANA FEES <.....vocvoveieiseeescieenie e s ceeses st bes s es s es st a et s s O s O s
PUTChASE OF TEAL ESTALE ....vvvivevveieeeereiesereieteeece et ercte et s bt es et enee s bt es s s s st s cneanserenis O s O s
Purchase, rental or leasing and installation of machinery and equipment O s O s
Construction or leasing of plant buildings and facilities ..........ccccooovnicimcrnncnicinicenn O s 0O s
Acquisition of other businesses (including the value of securities involved in this offering
that may be used in exchange for the assets or securities of another issuer pursuant to a $
TTIEEZET) w.ooimeieimtintite et eteeeeeren e r e bbb et eue e e s ean e s es o5 Sh e et es et s e ra e e sb e e R b e et es e ae et st ra et e e seet e D $
Repayment of indebtedness O s 3

OX OO0

Working capital O $ 2,964,762
OHhET (SPECIEY): __ coiieieireeeie s esteesees s sassssesess s et bt ettt b st rs st O $
COLUMMN LOLALS ©.vovrvoreeoeec s eees e eses st es s eeesssns e eeseressesre s ennre s esses O s X $ 2,964,762

Total Payments Listed (column totals added)..........cco.oomvueenrrcreereereeniseeeseseeesssssersssss e ssseernsns B $ 2,964,762

D. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Sig a_?'e Date
IP Fabrics, Inc. C{i hn Ar e September 8, 2003
Name of Signer (Print or Type) Title of Signer ¢Print or Type)
Christopher A. Jasper Vice President - Operations
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

XRV001.DOC 03/09/08 5 of7 SEC 1872 (2/37)




E. STATE SIGNATURE

Yes No
1. Is any party described in 17 CFR 230.262 presently subject to any of the disqualification provisions of such rule?.............. a X
See Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering Exemption (ULOE) of the state in which this notice is filed and understand that the issuer claiming the availability of this exemption has
the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents 1o be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

Issuer (Print or Type) Signature Date

IP Fabrics, Inc. W Aoy September 8, 2003
Name of Signer (Print or Type) Title of Signeri(Print or Type)

Christopher A. Jasper Vice President - Operations

XRV001.DOC 03/09/08 6 F¥ SEC 1972 (2/97)



